ICAEW welcomes the opportunity to comment on the consultation Companies to which the
Takeover Code applies (PCP 2024 _1) published by the Takeover Panel on 24 April 2024, a copy
of which is available from this link.

This response of 23 July 2024 has been prepared by the ICAEW Corporate Finance Faculty. The
Corporate Finance Faculty is ICAEW'’s centre of professional expertise in corporate finance. It
contributes to policy development and responds to consultations by international organisations,
governments, regulators and other professional bodies. It provides a wide range of services,
information, guidance, events and media to its members, including its highly regarded magazine
Corporate Financier and its popular series of best-practice guidelines. The faculty’s international
network includes member organisations and individuals from major professional services groups,
specialist advisory firms, companies, banks and alternative lenders, private equity, venture capital,
law firms, brokers, consultants, policy-makers and academic experts. More than 40 per cent of the
faculty’s membership are from beyond ICAEW.

ICAEW is a world-leading professional body established under a Royal Charter to serve the public
interest. In pursuit of its vision of a world of strong economies, ICAEW works with governments,
regulators and businesses and it leads, connects, supports and regulates more than 166,000
chartered accountant members in over 146 countries. ICAEW members work in all types of private
and public organisations, including public practice firms, and are trained to provide clarity and
rigour and apply the highest professional, technical and ethical standards.
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ANSWERS TO SPECIFIC QUESTIONS

Q1. Should the scope of the Code be narrowed to apply only to a company which is “UK-

listed” or which was “UK-listed” at any time during the three years prior to the relevant

date?

1.  We agree with the proposal to narrow the scope of the Code and the specific examples that
are to be carved out of scope are helpful.

2. Is the Panel involved in or aware of arrangements (including regulatory and any/or UK
governmental initiatives) for informing companies that, on implementation date, they will
become “transition companies”? Equally, guidance will also be necessary to help such
companies communicate the implications to shareholders and support meaningful
consideration (which may include shareholder consultation) of alternative arrangements.

Q2. Do you agree that the “run-off” period for a company which ceases to be UK-listed

should be three years?

3.  A‘run-off” period of three years for companies which cease to be UK-listed will provide
certainty.

4.  Would the Code Committee consider allowing for a shorter period if, before the end of the
three years, a company can demonstrate it has taken steps to give meaningful consideration
to alternative arrangements including (if considered appropriate) consulting with
shareholders on the same and taken appropriate action (if relevant)?

Q3. Should the Panel have the ability, where appropriate, to grant a waiver from the
application of some or all of the provisions of the Code in respect of a company which has
ceased to be “UK-listed”?

5.  We agree with the proposal that the Panel should have the ability to grant a waiver in the
situation described and would also support wider application of the Panel’s discretion, eg as
described in paragraph 5, that is, where a company can demonstrate that it has already
taken appropriate action to consider alternative arrangements and (if relevant) implemented
any specific arrangements.

Q4. Do you have any comments on the proposed new section 3(a) of the Introduction?

6.  Consistent with earlier comments, we would support inclusion in new section 3(a)(iv) of other
conditions where the Panel may grant a waiver from the application of some or all of the
provisions of the Takeover Code.

Q5. Should the new section 3(e) of the Introduction with regard to the cancellation of
admission to trading be introduced as proposed?

7.  We agree with new section 3(e) of the Introduction. Additionally, a Practice Statement on
basic considerations for companies would, in our view, support effective consultations with
the Panel and help introduce consistency.

Q6. Do you have any comments on the minor and consequential amendments?
8.  We have no comments on those amendments.
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Q7. Should the transitional arrangements be introduced as proposed?

9.  We support introduction of the transitional arrangements as proposed. Their complexity,
however, should not be underestimated. In our view, the Regulated Markets and MTFs ought
to publish guidance for directors for performing analysis of alternative arrangements the
protection of shareholders, and to make timely disclosures on, or shortly following, the
implementation date. Is the Panel aware of guidance being planned?

10. To aid implementation, the Transition Appendix in Appendix B of the PCP should, when
finalised in a Response Statement, also be published in a Practice Statement.

Q8. Do you agree that the length of the transitional period should be three years?
11. It makes sense for the standard transitional and “run-off’ periods to be of a consistent length.

Q9. Do you have any comments on the proposed new section 3(a)(iii) of the Introduction or
the new Transitional Appendix?

12. We agree with proposed new section 3(a)(iii) of the Introduction.
13. The new Transitional Appendix could usefully include the definition for “relevant date”.
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